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SURFACE USE AGRFEMEN]
This Surface Use Agreement (“Agreement”) is dated Ocwwasr 2 2018 (“Rffactive

Dats™), by and betwsen Rayleene Thompson, whose address is Vv,

(*Owner™) and Grand Mesa Operating Company, s Kansas corporstion whose address is 1700 N, Home, Co

Waterfront Parkway, Bldg. 600, Wichits, KS 87206-5514 (“Compeny™). el 2|

RECITALS

(A) Owner owns the surfscc cstato of the Jands located in Section 5, Townahip 11
South , Range 54 West, 6% P.M,, Lincoln County, Colorado (“Lands™):

(B) Owner’s interost in the Lands is subject %0 one or more ofl and 88 kease(s)
covering the Lands, all or portions of which are owned by Cownpenty, and which grsnt Company
the right to access, use, and conduct operations on the Lands.

(©)  Metwithoimading the sghte of Corapany undor the olf aad gao leone(s), lu tho opiris
of joint cooperation Owner and Company desire to reach an understanding and agreement
regatding Company’s surfiace acoess, use, and disturbance to the Lands,

AGREEMENT

In gonsidecation of thw mwtnal covenants santained harein, und other good and valuable
consideration, the receipt and sufficioncy of which are hereby acknowledged, Qwmer end
Company agres as follows:

1. Comtof Access Owner hereby grants and conveys to Compeny the nght of
ao0ess on and across the Lands and the right 0 usc the sarface and sabsurfice of the Lands to

explore, develop, produce, transpart, snd market ofl, gas, and essociated hydrocarbons from
wells located an the Lands,

2. Compenstion. For the privileges granted in this Agroement, Company agrees to
pay the following surms to Owner:

(&  Drll Sie Logations. Prior to commencement of drilling opetations,
Contpany shall pay Owner a one-time payment of for a well site covaring up to five (5)
aorey in srea (the “Drill Site Location™) constraoted on Lands comprised of dryland pasture land,
wumwwmmmmmnﬁu(mmummmx
completion, deepening, hydralic fracturing, recompletion, reworking, equipping and production
operations for the first well drilled on the Drill Sits Location, Said payment shatl coustitute
payment in full for all surfhoe damages and/or crop loss aseociated with the Deill Site Location
and the St well deilled on it. It is understood and agresd that Company shall heve the richt to
locate more than one wellbors ont any Drill Site Location. The compeny shall pay for
the secand wedl and sach additional well drilled on the Drill Site Location.
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This Agresment does not grant any right to construct or operate any well

An dapudil wf SN QUMD VI JIUMUOGG waltl, WUGLIOU SVAD ALVILPAaRY 8 wall 0f uit weus 0X
eqly third party. Tius Agresmeut does not grant Corapany the right to locate sy trash collsction
fhcilities on the Dirill Site Location. Except for eny additional compensetion paid to Owner
pursuant to Seetion 6(d), Owner agrees that fhe compensation paid to owner prsuant 1o ths
Section 2 constitutes full psyment for the rights berein granted and il reasonable and
necessary surface damages that may ocour as # result of Compruy’s operations on the Lands, In
the ovent Compeny elects not 1o constret any Drill Sito Location, Line, or Acceas Road on the
Lanis, no campensation pursuant to this Section 2 shall be paid to Owner.

(® Ommf Ovwmer grants fo Cotpany & non-exclusive access cassmant

(*Road Basement”) on the Lands for the Aooess Roads solely for the purpose of ingress end

egress to the Drill Site Location by Compeny and its employees, contrastors, sub-contractors,

sgents, and business invitees as neoded to conduct oil and pas operations ay described in this

W The Road Besement shall be thirty (30) feat in width, betng fifteen (15) feet on each
e of the centerline.

(b)  Construction. Access Rosds will be imited to thirty (30) fect in width.
Cuiverts shall be installed at ditch and drainage crossings where roads cross sach ditehes or
drainages, and shall be sized to prevent obstruction to the fres flow of the volumes of water
being carried, inclusive of flood stages. Company shall protect il water sources and comveyanee
structures, inaluding but not lrmited to the natural flow of creeks, wells, and ditches, from all
operational activities and shall immediately remedy any diversion, curtailment, or blockegs of
water flows or contamination of water sources caused by Company’s operations on the Lands,

(c)  Existing Rogds Should Compeany damags any exlsting roads, fences or
gates, Company shall immediataly repair fhe same to Owner's reasonsble apocifications at

Conpanv's own exnense,

{®)  No Public Use The use and canstruction of any Access Roads shall not
include a right of use by the public, mmwﬁmmmmmmwmy
purpase that docs not unreasonshly interfere with Company®s operations.

()  Maintconnce, Company shall be responsible for maintetning gl Access
Rnadsandmymdnﬁngmﬂsuﬂmdby&mpany.at%mpw’swlemmm
previded however, that Company may seek contribution for construstion and maimtenance costs
ﬁammy&kdpm,hﬁemtOmech&hdpmﬂmammtmﬁghtafm
mv:ﬁng,wothuwisemnhoﬁmmchm&dpmymun,mymwormﬂsﬁngmi
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4, LSSl 10T Lnes.

() Gmmt Owner grants to Company, its agents, employees, contractors, and
subcontractors, a non-exclusive easoment (“Line Easement”), thirty (30) fiet n width across the
memmmsnmmh.mmmd@mmwmrmspmpowofwmpmﬂngom
pas, other hydrocarbons, fresh water, produced water, or cloctricity to or from the Lands.

(t)  Lines. All pipelines will be buried s minimum of forty eight (48) inches
below the surfuce end Compeny shall use its best efforts to piace &ll pipclines in the same
trench and slong and sdjacent to existing roads and/or Access Roads, Company may instell as
many Lines in » trench as arc neceasary to transport substanees produced from the Lands,
The Lands distrbed during ivstallation and maintensnce of the Lines will be Hmited to elghty
(80) fect in width, reverting to thirty (30) feet in width upon completion of mstallation o
maintenemee operations.

_,gq)___mmmpanynmummm:mommmmmmﬂuwm

(%) Topsoil. In all operations conducted by Compeny an the Lands requiring the
rmovdofm&thempeaﬂwiubesepaﬁedhmﬁeﬂxbumwﬂmdfonowingh
mplﬁmﬁopwaﬁm,&mwmpmmempmﬂmdmhnﬁoemﬂbmkinm
order and restore the surface of the Lands o its original condition and comtour as nearly as
practicable,

(©)  Reclgmation. Upon completion of 2 well or wells, the Compruy shall
undertale interim reclamation on that wellsite in complisnce with Colorado Oil and Cas
Consarvation Commisainn rules, Upon ebandonment of a well or wells, the Company shall
underiake final reclamation of such e in sccordance with Colorado OH and Cas

) ? The

Ll adiom Vs tand oball condinue reslametion vwwah wulll a ol

- Cempany
communrly of grasees and other vegetation js filly re.estublishad on all arcas of the Lands that
Compeny has distarbed.

(@  Demage {o Lands. I, by rensons directly resulting from the operations of
Conpany, there is damage to real or personal property upon the Lands, including, but not limited
m,mwﬁwmmmm,w&ng,hms,mﬂmmﬂm,wucrmq@yﬁnﬁ
(whether located vnderground or an the surfaos), {rrigation systems, and natutal water wayg, the
damagevdﬂbaropaﬁedormphcedby@m,m&mpmyshaﬂmmmabk
compensation to Qvwner for the demage or en amount equal to the reasonable costs to repair the
darnage.

() Proteclion of Livosiogk The Company shall install such femoss, pates,
mdcw,agwdsasmuuasnymdmﬁimmmmthﬂﬁvemckdomtgﬁimmwpm
siuzh pits, blowoZ¥ pits, surface production facilities, ar drilling or completion machinery. The
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obligation to prevent livestock from acceasing wells or ancillary facilities shall contims for the
entire period during which Company js producing any hydrocarbons on the Lands,

. ()  Water Tosting Compeny shall teqt Qwner’s domestie-water-supply water
wells Listed in the attached Exhibit [ ] and located on the Lands prior to commencement of, and
following, construction operations for sny e-Pispesal-Well in order to ensure that sald water
supply is not ndversely affeoted by Company’s operations. The obligation to test wells shall
apply to any permitted water well listed on Exiibit B under the following circamstances.
Wthmumbmhm:ﬁhﬁmhrpﬂmﬂtn&ﬁﬂ(‘ﬂD”)h&e%m&oOﬂuﬂ
Gas Conservation C to drill s well on the Leased Premises, Lesace shall become
oblignted to canduct water testing on any permitted water well located within two thomsand
five hundred (2500) feet of the locatton described on such APD, befvre Lessce may
sommencs location work on the well for which such APD Js submitted, In the event it is
determined by Company that Company’s operstions on the Bispesal Well have had & direct
adverse effect on one or more of OWDer’s water wells , then Company, &t s own expense, shall
use 1ts best efforts to return said water supply to pro-drilling conditions or replace same with a
dependsble source of pesable water, Company shall have ths right, but not the obligation, o test
Owina’e will watc:r w viloe swflne wale bovatel vu (o Deande puioe W cuunieseoe V0
canstruction operations for any Deill Site Location, Line or Access Road to be used on the Lands
or Outaade Lands.

7. NoFimsms Compeny’s employess, agents, contractors and/or othar parties
entering upon the Lands on Company’s bohalf shall not have firearms, archery equipment or
trapping equipment in their possession co the Lands. Violation of this prohibition shall sesult in
an 31000 penelty for each day in which a violation oocurs, payable to Lessors, Lessee shall pay
zti::hﬁmmmemdmyuqkmoverymmchdiﬁMMmdivmumm

lation.

8. NoFighing or Hunting. Compeny's employess, agents, contractars nd/or other
nartiex enfering 1mon the Tandr an Comnany’s hahalf dhall nad Wwt ne fich an, av hring dnge
onto the Lands. Violation of this prohibition shall result in a penalty for each day in
which a violatiot ooours, payablo to Lessars. Legsse shall pay such fine to Lessors and may seek
recovery fiom the individual or individuals committing such violation.

9. Dmgs/Alcohol, The use of drugs and/or elcohol while on the Lands by
employees, agents, contractors and/or other parties entering upon the Lands on Compauy’s
behalf is strictly forbidden. Viclation of this prohibation shall result in a penalty for each
day in which & violation occurs, paysble to Lessoxs. Lessce shall pay such fine to Lessors and
may seek recovery from the individual or individuels committing such violation.

10.  Nopexclusive Use. The rights of Company to use the Lands are nonexslusive,
and Qwner reserves the right to grant successive cascments on or acxoss the Lands on such terms
andoondiﬁomasOmdmmumyoradvisab&qpmﬁdedﬂwydomtwmomb!y
interfere with the operations of Company.

1. Defenkt and Templnation. In the event of the failure by Company to timely make
any pavment required under this Agreement or to otherwise complv with anv term of this
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Agroement, Owner shall notify Company in writing of the fmhure. Company shall have thirty
(30) days after receipt of the notice to completely cure the defeult. Ownes's fhilure to pursue any
remedy for sy prrticular default shall not act as a waiver of Qwner's rights to pursue any othss
remedy for that default. The recsipt and accsptence of any rent, payment, compensation, or
royalty by Owner from Company shall not be construed as & waiver of any bresch, defwult, or
violation of this Agteamnant, or any oil and gas lease, whether the breach, defisult, ar violation is
kmown or unknown at the time of acceptance of payment by Owner. Company may make any
dispreted payment under protest with reservetion of all righs.

12, Authority, Owner represents and warrents that Owner bas the nght, power, and
authority to enter into this Agreement, Owner further represents that Owner is lawfully antitiad
10 receive payments duo umder this Agroement end that Owner is mnxware of any Hens,
judgments or other encumbrances pursuant to which third parties clgim, may claim, or ere
entitled to such payments and Owner agrees io reloase, defend, and hold Company harnaless for
any breach of these representations.

13. Term. Rights granted by this Agreement shall continue in full foros and effect
unti] Company’s leasehold estats covering the Lands expives or is terminsted, Compeny osesss
operations on the Lands under the terms granted herein, or Company has plugged end sbandoned
the well(z) and conducted all reclamation in acoordance with this Agreement and spplicable state
rles and regulstions, whichever Is later. Notwithstanding the foregoing, the release, discharge
or indempity from and against Hability contmined herein shall survive the expiration of his
Agresment,

14,  Indemmfication, Company shall hold Owner harmiess from all claima, actions,
cauges of action, expanses, and costs of every kind end cherecter, moluding reasonable attorneys

famy Fre wll domagme o frduriac AF s IHnd tn fueranne o penpardyr arioing mek nf tha et af
ite offloers, emplayses, agents, contractors, invitees, and guests with respect %0 Compeany’s
operations on the Lands, except those olaims resulting fom the negligence or willful niiscondunot
of Owner, ar mvitee or guest of Owner, Ownex shall hold Company harmless from all olaims,
acﬁom,mmofmﬁom%aﬁma@ofw&ykind&dﬁhﬂﬂﬁ,bﬂhdiﬂgwombb
sttorneys fees, for all damages or injuries of any kind to persons or property atising out of the
m@mﬁm,iwhﬁmmsmmmhm,mpt&owchmmﬁngﬁm&e
eghgonce or willful misconduct of Compeny, its officers, employees, agents, contractors,
invitess, and guests,

15, Mutasl Conesnt for Location.  Company shall cxexcise its rights and use the
surface of the Lands in such 2 manner, and o locate any Drill Site Location, Line, or Acoess
Road, which it has the night to locate on the Lands, 80 as to minimizs interference with the use of
the surfucs of the Lands for farming purposes on cultivated land, and for ranching purposes on
uncultivated land. Lessee shall consnlt with the Owner regieding ths Jocation of any Drill Site
Location, Line, Acoess Road, and, to the extent reasonshly and econamically feasible, to locate
them ot locations agreed to by the Owner.

16.  Seigmic Work, Company, 113 employees, contractors, and agents, msy conduet
sedsmic exploration activities on pesture lands only during the moutiss of November through
March, inclusive, unless they obtain express written consent from Leasors to conduot such
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activities outsids thoss months. Seismic work on the lends will requirc the payment of
additional compensation for surface damage.

17, Misccllsnsous.
() Definitions. The use of the terms “Ownar” and “Company” in fhis

Agreement ghall be deemed to mean such party and its ngents, employwes, assigns, directors,
Mmmmm

(b)) DNotice All notioes required by this Agreament shall be in writing and
shall be served personally or by first-class mail, postage prepaid to the following:
X to Owner

¥R Covvx B 2 V)
(Hoaeco Bod2! |
Phone: (349 3¥3 22(6]

¥ 4a Namnane

Grand Mesa Opemating Compeany

1700 N. Waterfront Parkway, Building 600
Wichita, K8 872006-3514
Phope: |

Attention;

]

(¢) Covenspt Running with the Lend. This Agreemnent {s a covenant running
wiith the land and the terms, conditions and provisions of this Agreement shall extend to and be
binding upon the pasties to this Agreement, their heirs, executors, administoators, saccessors, and
essigns, This Agreement may he assigned in whole or in part by either party. In the oveat of an
assignment, the assigning party shall give notice of the intent to assign not less than 30 days in

s amsnmn afolen allPantiven Aata ol Chha Jntnndnd anslapmonnt

(0 FullAgmesment This Agreement, and the ofl and gas lease covering the
Lands, in the event the Owner owns » mineral inberest in the Lands, supersedes all prior
sgroements, understandings, negotiations and disovssions, whetber ocal or written, of Owner and
Company pertaining to the subject matters of this Agreement. No supplement, amendment, or
alteration or modifioation of this Agreement shall be binding unless executed in writiog by
Owner and Compeanyy,

(¢) Goveming Law. This Agresment ghall be mterpreted according to the
hwsofﬂxStnteofColomdowiﬂmmmdnoimcmﬂbtofhmmmiplu.
® Owner shall keep

oonﬁdumlthiaAgmmemand shall notdiaclomthem Mﬁawﬂw any third party
vnless reqguired to do so by law. Notwithstanding the foregoing, Owner shall provids a copy of
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this Agreement to any potential purchaser or tranaferes prior to the ssle or transfer of sll or sny

porunnomszda Owner euthorizos Company, without the joinder of Owner, to record in the
oty in which the Tanda am Tanated o Memrrondim af Qirfare TTas A ovemmant savidinn
notice to the public of the existonce of this Agreement.

®  Copperation. Owner agrees that it will cooperste with Company in
satisfying necessary parmiiting requirements.
Siorage. Owner agrees not 10 store any personal property or material of

®)
any kind, including but not lienfted to vehicles, farm equipment, hay or othar crops, on any Drill
Site Location,

@ 8 e This Agreement shall be deedoed to
satisfy all lncal, State, mdfedmﬂsmmmdmgummmnoﬁce,mmmd
sccommodation requirements, including but not limited to, the notice and consultation
requirements of Colorado Oil and Gas Comservation Commission Rules 305 and 306, and the
obligation 1o regsonably accommodate Qwner’s use of the Lands undar Colo, Rev, Stat, § 34-60-
127.

G) Counterparts, This Agreement may be exacuted by in any number of
each which shali be deomed an original instrument, but all of which together shil
congtitute but onte and the same instrument.

{signature page foilows]
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COMPANY
GRAND MESA OPERATING COMPANY

S

By _ﬂm_
Iu: e 1+

OWNER
RAYLEENE THOMPSON

By: s i

Its:
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